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Mrs. Mildred Lee

Interstate Commerce Commission
Recordation Department, Room 2227
12th and Constitutional Avenue, N.W.
Washington, D.C. 20423

Dear Mrs. Lee:

Please find enclosed a Lease Agreement in triplicate dated

September 30, 1980 between Rex-Noreco, Inc. (Lessee) and
Rex Leasing, Inc. (Lessor).

The lease is for a period of 36 months and covers 228 covered

hopper cars.

Would you please be kind enough to file and record one set
of the Lease Agreement and return the other two copies
showing the recording numbers and filing dates thereon.

For this purpose, we are enclosing a check to the order of the

ICC in the sum of $50.00.

Thanking you for your courtesy and cooperation, I am

Most cordially yours,

/%)“"—‘/’W

Mark A. Salltanw.

President
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Futerstate Commeree Conmission 11/4/80
Sashington, B.L. 20423

OFFICE OF THE SECRETARY

Mark A Salitan,President
Rexleasing,Inc.

616 Palisade Avenue i
Englewood Cliffs,New Jersey 07632

Dear Sir:

)
\

The enclosed document {s) was recorded pursuant to the provi-
- |
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 40/31/80 3% 11:40am =+ 3nd assigned re-
recordation number (s). 12379

t

Sincerely yours,

//q-—/w ;( }‘:—)JZC///(-.M(WRK)

‘ Agdtha L. Mergetiovich
v Secretary

Enclosure (s) i
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*Rex"), as lessor, and R€X ]

|

LEASE AGREEMENT

THIS LCASE AGRE"MENT made as of this" 30t1’day of Sept. , 19 80between Rex Leasing, Inc.,
a New Jersey corporation, 616 Palisade Ave., Englewood Clifis, New Jersey 07632, as principal and/or
agent for the parties to be named by amendment to the schedule attached hereto in accordance with the
procedure referred to in paragraph 1(b) hereof (Rex Leasing, Inc. and such parties are herein collectively
referred to as “Rex,” exccpt that, as to any particular Car referred to in any such amendment, only Rex -

Leasing, Inc. and the party identiiied in such amendment as the owner/lessor of such Car are referred to as
—Nore.co., . .Inc. (“Lessee™), aslesses.

... " . RECITALS T T
Lessee desires to lease from Rex as lessor certain railroad cars, hereinafter specifically designated,
_ all upon the rentals, terms and conditions set forth in this lease.

.

¢™ . . AGREEMENT I

' tis égrced:

.

1. Lease of Cars. (2) Rex hereby leases to Lessee and Lessee hereby leases from Rex
. railroad cars of the number of units, model, type, construction and such other description (hareinafter
~ relerred to as the “Cars”) set forth in the schedule (the “Schedule) attached hereto and by this

reference made a part hereof.

Any party named in an amendment 1o the Schedule as a principal for whom Rex Leasing, Inc. is
acling as agent, and only such party, shall have the rights of lessor hereunder and be obligated hereunder
for obligations and liabilities of lessor hereunder arising, from and after the efiective dale of the amend-
ment to the Schedule so identifying such party, in respect of the particuiar Car(s) identified in such
amencdment as being owned by such parly, and no party named on an amendment to the Schedule shall
be obligated hereunder to lease to Lessee any Cars other than the particular Cars identified in such
amendmenti as being owned by such party. The werd *Schedule” as used herein includes the Schedule,

" as execuled conzurrently herewith, and all amendments thereto, each of which, when signed by Rex
Lcasmg, Inc. and Lessee, shall be a part of this lease. - :

(b) Rex Leasing, Inc. may, from time to time and without notice 1o or consent of Lessee, assign all

- rights and privileges, subject to ali duties appurtenant therelo, in and 10 any one, scme or all of the Cars to
any parly or parties for whom Rex Leasing, Inc. is acting as agent. Notwithstanging the above, the
Schedule may be amended by Rex Leasing, Inc. along from time to time, upon which such amendment
shall be a part of this lease, in order to identify or, as and v-hen apgropriate, reidentify (i) a principal for
-whom Rex Leasing, Inc. is so acling as agent and who owns any Cars and (ii) the particular Cars owned
by such principal. Any amendment o the Schedule that may so be made by Rex Leasing, Inc. alone

" shall be decmed to have been so mada and to have become eflective when a copy of such amendment
shall have been attachad o an original countarpart of this lease in the possession of Rex Leasing, Irc.
Rex Leasing, Inc. shall deliver a copy of each such amiendment fo Lessce, but such delivery shallnotbe a
condition precedant to the effectiveness of such ameandnient.  if Rex Leasing, Inc. delermines in its scle
discretion that any purchaser, foreclosing morigagee, doncee or other transicree of any Car owned by an
owner/lessor hercunder is not czpabie of perdorming the dulics and obligations of a lessor hereunder in
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. following the termination or expiration with respect to such’

>

the lease agreement:- (the Milwaukee Road Lease) covering such

Car
Car

n the

late

accordance with the terms hereof, then Rex Leasing, Inc. may require the transfer to it of ali right, title and

.. Interest .under this lease of such purchaser, foreclosing morigagee, donee or transierree; without
. recourse, withdraw the Cars of such person from this lease; and substitute hereunder Replacement Cars.

(c) ltis the intent of the parties hereto that Rex Leasing, Inc., or its principal or principals or their
assignees, shall at all times be and remain the lessor of their respective Cars. Lessee shall not take any
aclion or file any document which is inconsistent with this intent, and Lessee will take such action and
execute such documents as may be necessary to accomplish this intent.

and
Rex ]
Trustee of
the Chicagg
Milwaukeg,’
St. Paul &
Pacific

Railroad

: iy F—each

2. Delivery of Cars. Rex shall deliverthe Cars as promptly as is reasonably possible[ Rex's
obligations with respect to delivery of all or any of the Cars are hereby made expressly subject to, and
" Rex shall not be responsible for, failure to deliver or delays in delivering Cars due to labor difficulties, fire,
delays, defaults and/or other failure 1o perform, whether or not legaliy excused, by carriers, material
suppliers or Car manufacturers, acts ot God, governmental acts, regulations and restrictions or any other
causes, casuallies or contingencies beyond Rex's control. Initial delivery shall be at the point specified
" in the Schedule. From and after acceptance of a Car, Lessee shall be kable for, and shall pay or
" reimburse Rex for the payment of all ccsts, charges and expenses of any kind whatsoever on account of
or relating to switching, démurrage, cetention, storage, transportation or movement of a Car, including
specifically, but not exclusively, freight and switching charges for movement at any time and from time to

time to and from repair shops, storage or terminal facilities.

3. Condition of Cars — Approval. All Cars delivered hereunder shall be in satisfactory condition
for movement in the normal interchange of rail trafiic and shall otherwise comply with the description and
specificalions contained in the Schedule; but Lessee shall be solely responsible for determining that Cars
are in proper condition for loading and shipment. Prior to and not after the time of delivery to Rex by the
manufacturer thereof (of which event Rex will give Lessee at least five days' notice) of any new Car not
previously leased to a lessee, Lessee may have its authorized representative inspect such Car at the
manulfacturing plant and approve or reject it as to condition. Prior to the lime of delivery 1o Lessee of any
other Car ‘(of which event Rex will give Lessee at least five days’ notice), Lessee may have its

authorized representative inspect such Car at the point specified in the notice and approve or reject it as

to condition. From and.after the date of such inspection and approval, any Car so inspecied and
approved and, from and after the time of delivery {o Rex by the manufacturer in the case of any new Car

- and {from and after the time of delivery to Lessee in the case of any other Car, any Car which Lessee does

not inspect by the applicable time specified above shall be conclusively deemed to be approved for all
purposes and to meet all requirements of this lease. At Rex's request, Lessee shall, 1o evidence such

. approval, deliver o Rex an executed Cerlificate of Approval in the form of exhibit A with respect 1o all
.approved Cars. .

4. Use and Possession. Throughout the continuance of this lease so long as Lessee is not in
default hereunder, Lessee shall be entitled to possession of each Car {rom the date the lease becomes
effective as to such Car and shall use such Car on its own property or lines or in the usual interchange of
traffic; provided, however, thal Lessee agrees that each Car shall at 2ll times be used (a) in conformity
with Interchange Rules; (b) in compliance with the terms and provisions of this lease; (c) in a careful

" and prudent manner, solely in the use, service and manner for which it was designed; and (d) only within

— endla-number olysars altertho-Last-Date-olDalivenequalictholeacetarm specified in the Schedules

the continental limits of the United States of America or in temporary or incidental use in Canada and, in
any event, only in a manner which will not cause the owner/lessor of such Car fo lose the Federal
investment tax credit to be claimed by such owner/lessor in respect of such Car. Lessee shall not alter
the physical structure of any Car. :

5. Term. Thislease shall be effective as to any Car accepted by Lessee on the date of delivery to
Lessee of such Car pursuant to Paragraph 2 hereof and the lease term for alt Cars leased hereunder shall

. - .. aVoWalda H -- - .

provided, however, that in no event shall the period during which any Car is
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40,000 miles (or, ‘as to any Car subieased by Lessee pursuant to para-
such other number of mlles, lf any, spec1f1ed in

>

graph 19 hereof,
such sublease)

or, as to
ny Car
ubleased
y Lessee
ursuant

> para-

subject to this lease equal or exceed six years. A Car shall be conclusively deemed to have been
delivered upon tender of delivery of such Car, at the initial F.O.T. dehvery point specified in the Schedule,
to Lessee or the freight agent at such delivery point.

6. Rental (a) Per Car. During the term of this lease, Lessee shall pay to Rex for each Car,
commencing on the date of delivery and acceptance thereof, the monthly rental specified .in the
Schedule -

(b) Adjustment. Within areasonable period'of time after the end of each calendar year during the
term hereof, and upon termination of the lease, Rex shall, to the extent such information is available to it,
determine the total number of miles that each Car traveled during such calender year or portion thereof,

whether loadeg or empty. If it is determined that any Car traveled overl39:885 miles during such
calendar year or pro rata portion thereof for a period of less than 12 full calendar months, Lessee, upon
written notice by Rex, shall pay to Rex within filteen (15) days of such notice as additional rental for

raph .19
2reof,
ach other
sllar fig-
re, if
WY, spec-
fied in
aich sub-
2ase)

such Car for such calendar year or portion thereol an amounf egual fo S0.023per mile multiplied by the

number of miles, whether loaded or empty, in excess 0fi36:669 ora pro rata portion thereof for a period |
of less than 12 full calendar months.

(c) Mileage Credits. If the Cars bear Rex’s reporting marks and numbers, any time and mileage
payments paid or allowed by railroads on the Cars shall be the property of Rex but, insofar as applicable
laws and regulations permit, Rex shall credit time and mileage payments actually received by it during an
Accounting Period (less taxes, other than income {axes, due or to become due on account thereof)
against rental then or therealter due under this lease during such Accounting Period; provided, however,
that in no event shall the aggregate time and mileage payments credited exceed the total renta! payable

— |

by Lessee during such Accounting Period, any such excess 1o be the sole property of Rex. Lesses
agrees 10 monitor and record and to maintain complete and accurate records with respect to and to
report to Rex all transaclions relating to the Cars and all movements of the Cars, giving the date,
destination, routing of and, to the extent such information is available to it, mileage traveled by the Cars
together with all information relating thereto which Lessee may receive from railroads or from other
sources; to deliver o Rex not later than the tenth day of each month copies of all bills of lading, covering

- shipment in the Cars, for the preceding month; and to allow Rex to inspect Lessee's records (including

) rallroad tariff.

copies of relevant bills of lading) in respect thereto. Upon notice {from any railroad, whether received
prior to or after termination of this lease, Lessee agrees to pay Rex all sums due on account of all excess
empty mileage incurred on Cars during the term of this lease at the rate established by the applicable

7. Payment. Lessee shall make payment of all sums due hereunder fo Rex in immediately

" available funds at the address provided in Paragraph 21 hereof, or such other place as Rex may direct.

Rental payments shall be made monthly in advance on or before the 1st day of each calendar month for
which such rental is due, except that the first full calendar month’s payment shall, in addition, include
rental in arrears on a prorated basis covering any prior period of less than one calendar month.

8. Title. Lessee shall not by reason of this lease or any action tzken hereunder acquire or have
any right or title in the Cars except the rights herein expressly granted to it as Lessee.

9. Repairs. {a) Rex. Exceptas may otherwise be provided in this Paragraph 9(a) and (b).
Rex shall be responsible for 2lt Repair Work. Lessee shall promptly notify Rex of the need for any Repair
Work of which it has knowledge. Rex shall have no responsibility hereunder until and unless informed of

" the need for Repair Work. Rex may require Lessee to deliver Cars to such place or places as Rex

designates for all Repair Work, and Rex may terminate this lease with respect to any Car as to which it
deems Repair Work to be unsuitable or uneconomical.

(b) Lessee. Except where a railroad or railroads have timely discharged full responsibility there-
for, Lessee shall be responsible for and shall pay all costs and expenses of all Repair Work or other work
or materials (i) required by reason of damage or other condition caused by Lessee or anyone other than
Rex, whether by negligence or othenwise; (ii) required by reason of damage or other condition caused
by loading, unloading or use other than as permitted herein; (iii) necessary in order to repair, replace or
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" date hereof.

maintain interior lading equipment, special interiors and linings and removable paris in good, safe
operating condition; (iv) required by reason of loss or damage resulling from any commodity or other
material loaded in or on any Car; or (v) required by Interchange Rules adopted or promulgated after the
Equipment installed on any Car by Lessee shall be the property of the owner / lessor of such
Car and any such equipment shall not constitute the payment of rental by the Lessee to the owner /lessor
of such Car and shall not reduce the obligations of Lessee to pay rentals required hereunder to be paid.

10. Substitution of Cars. Rex may, at any time and from time to time, replace any Withdrawn
Cars or Casualty Cars with Replacement Cars and such Replacement Cars shall be deemed to be subject
to all terms and conditions of this lease as if the same had been originally delivered to Lessee at the time
and in the place of Cars for which they are substituted. The parties shall execute amendments to this

" lease and such other or further documents as may be required by either party hereto to evidence the

withdrawal from and termination of this lease with respect to Withdrawn or Casualty Cars, or to include

any Replacément Cars within the terms and provisions of this lease and of any other document under )

which Rex has assigned its rights hereunder, as permitted in Paragraph 19 hereof.

11. Abatement of Rent. Rental payments on any Car out of service for Repair Work or other work

seventh |

v/hich 1S Hex s responsiCilily under Paragraph 8 hereot shall apaie irom Thel fth day afterfsvercarhos
arivod-at-any-—fepeai—shep-terservee until such Car or a Replacement Car is dehvered to Lessee tfoa

rarlroad for the account of Lessee or rs otherwrse ready to be returned to servrce

P

D

bhgahon to pay rent hereunder shall remam in eﬁect irrespective of whether all necessary consents to
the use of the Cars by.carriers or other approvals now or hereafler required by tariti, Interchange Rules or
other applicable laws or regulations are obtained or are cancelled or revoked.

.12. Taxes. Rex shall be liable for and pay all Federal, State or other governmental property
taxes assessed or levied against the Cars except that Lessee shall be liable for and pay such taxes when
the Cars bear reporting marks and numbers other than Rex's. Lessee shall be liable at all times for and
shall pay or reimburse Rex for payment of (i) all Federal, State, loca! and foreign sales or use taxes
imposed upon or in connection with the Cars, this lease, or the manufacture, acquisition, or use of the

" Cars for or under this lease, (ii) all taxes, duties or imposts assessed or levied on the Cars or this lease

by a foreign country and/or any governmental subdivision thereof and (iii) 2ll taxes or governmental
charges assessed or levied upon its interest as Lessee of Cars.

13. Liens.  Lessee shall keep the Cars iree from any and all encumbrances or liens in favor of
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise aftect Rex's title,
including, but not limited 10 fiens or encumbrances which arise out of any suitinvolving Lessee, or any act
or omission of Lessee or Lessee’s failure to comply with the provisions of this lease, and Lessee shafl
promptly discharge any such lien, encumbrance or legal process.

14. lndemm'ties — Patent Covenants, Lessee agrees to indemnify Rex and hold it harmless from
any loss, expense or liability which Rex may suffer or incur from any charge, claim, proceeding, suit or
other event which in any manner or from any cause arises in connection with the use, possession or
operation of a Car while subject to this lease, excepting only any such loss, expense or liability which
arises solely from Rex’s negligence. Rex agrees to indemnify Lessee and save it harmless against any
charge, loss, claim, suit, expense or lizbility arising out of or on account of the incorporation at the special
request of Rex, upon delivery of a Car or upon the making of repairs therelo, of any invention so as to
infringe any patent, except if such invention was incorporated by reason of Lessee's specifications. The
indemnities and assumptions of liabiiity herein contained shall survive the termination of this lease. Each
party shall, upon learning of same, give the other prompt notice of any claim or liability hereby indemni-
fied against.
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15. Lettering —Inventory. At Rex's election all Cars may be marked to indicate the rights of Rex
or an assignee, mortgagee, trustee, pledgee or security holder of Rex's or a lessor to Rex and may bear
- "the following inscription: "Rex Leasing, Inc. as manager for owner/lessor. Title to this Car subject to
documents recorded with the Interstate Commerce Commission.” Except for renewal and maintenance
of the aforesaid lettering or letiering indicating that the Car is leased to the Lessee or to a sublessee in
accordance with demurrage tariffs, no lettering or marking shall be placed upon any of the Cars by
Lessee and Lessee will not remove or change the reporting marks and numbers indicated on the
Schedule except upon the written direction or consent of Rex. Rex may at its own cost and expense
inspect the Cars from time 1o time wherever they may be, and Lessee shall, upon request of Rex but not

more than once every year furnish to Rex its certified inventory of all Cars then covered by this lease.
!

16. Lst, Theft or Destruction of Cars. If any Car is lost, stolen, destroyed or damaged beyond

economic repair, Lessee shall, within five days of its knowledge thereof, by written notice, {ully advise

Rex of such occurrence. Except where Rex shall have received payment in tullior such Casualty Car
from a handling railroad or other party uhdorane-purcuaniiotalocnange-Rues, Lessee shall, within 15
days after demand by Rex, promptly make payment to Rex in the same amount as is prescribed in the
Interchange Rules for the loss of such Car. This lease shall terminate with respect to a Casualty Car on
the date Rex shall receive notice of a casualty occurrence with respect thereto, and thereafier Lessee
shall have no further liability to Rex hereunder with respect thereto excepting accrued rent and liabilities
arising or existing under Paragraphs 6, 12, 13, and 14 hereof and this Paragraph 16. Rex shall not be
lizble to Lessee for any consequential damages, costs or losses which result from the loss of the use of a
Car for any reason, or for loss of or damage to any commodities loaded or shipped in the Cars regardless
of the cause of such loss or damage. B

"17. Return of Cars. Upon the expiration or termination of this lease with respect to any Car
(other than pursuant to Paragraph 16 hereof), Lessee shall at its sole cost and expense forthwith
surender possession of such Car to Rex by delivering same to Rex at such repair shop, storage or
terminal facility as Rex may designate by notice 1o Lessee. Each Car so surrendered shall be in the
same or as good condition, order and repair as when delivered to Lessee, wear and tear from ordinary
use and the passage of time excepted, shall be in need of no repairs for which Lessee is liable under
Paragraph 9, and shali be free from all accumulations or deposits from commodities transported in or on
the Cars while in the service of Lessee. If any of the Cars does not bear Rex's reporting marks and
. numbers, Lessee shall at its expense place on any or all of the Cars such reporting marks and numbers
as Rex shall designate in wriling to Lessee prior to the end of the lease term. Unlil the delivery of
possession 1o Rex pursuant to this Paragraph 17, Lessee shall continue to be liable for and shall pay
rental at the rate being paid immediately prior to termination or expiration, and Lessee shall in addition
make all other payments and keep all obligations and undertakings required of Lessee under any and all
provisions of this lease as though such termination or expiration had not occurred. [f Lessee is a
raiiroad, Lessee agrees to provide storage, upon the request of Rex, without charge for any or all of the
Cars for a period of 90 days from the date of expiration or termination of this lease. Nothing in this
Paragraph 17 shall give Lessee the right to retain possess:on of any Car after expiration or termination of
this lease with respect to such Car.

18. Default. If Lessee shall fail to make any payment required hereunder within 20 days after
same shall have become due or shall default or fail for a period of 20 days in the due observance or
performance of any covenant, condition or agreement required to be observed or performed on its part
hereunder, or if a proceeding shall have been commenced by or against Lessee under any bankruptcy
laws, Federal or State, or for the appointment of a receiver, assignee or trustee of Lessee or its property,
or if Lessee shall make a general assignment {or the benefit ol creditors, then and in any of said events
Rex may at its election: -

(a) terminate this lease.by written notice to such effect, and retake the Cars and thereafter recover

. &s fiquidaled damages, for loss of a bargain and not 2s a penalty, any and all damages sustained by
reason of Lessee's default in additon to all rental unpaid as of said date; or

s

, as speci-
fied in
the Inter-
change
Rules,




casing, Inc.

(b) without terminating the lease, repossess the Cafs. and relet the same or any part thereof to
others upon such rental and other terms as it may see fit. The proceeds of any such reletting shall first be

. applied to the expenses (including reasonable attorneys’ fees) of retaking and reletting of the Cars and

delivery to the new lessee and then to the payment of rental due under this lease. Lessee shall pay to

. Rex the excess, if any, of the sum of the rental due under this lease and the expenses of retaking and
reletting the Cars and delivery to the new lessese over the proceeds of any such reletting as such excess
shall accrue. Rex shall not be obligated to accept any lessee offered by Lessee, or to do any act or
exercise any diligence whatsoever in the procuring of another lessee to mitigate the damages of Lessee
or otherwise. The election by Rex to relet the Cars and the acceptance of a new lessee shall not operate
to release Lessee from liability for any existing or future default in any other covenant or promise herein
contained. The obligation to pay such excess or any sum or sums due and unpaid or any damages
suffered by reason of Lessee's default hereunder shall survive the termination of the lease and the
retaking of the Cars.

The remedies provided in this Paragraph 18.in favor of Rex shall not be deemed exclusive but shall,
-where not by rule of law inconsistent with each other, be cumulative and may be availed of singly, in
combination, or all together and in any order, and shall be in addition to all other remedies in Rex's favor
existing at law or in equity. The Lessee hereby waives the benefit of any law now or hereafter in effect

which might limit or modify any of the remedies herein provided to the extent that such waiver is permmed :

by law.

19. Sublease and Assignment. The nght to assign this lease by either party and the Lessee’s
right to sublease shall exist only as follows:

this lease |
(a). Lessee shall have noright to assign or sublease or lend any of the Cars without the prior written

consent of Rexp which consent Rex}shall not unreasonably withhold; provided, however, that Lessee
* shall have the right to sublease any of the Cars for single trips within thé continental limits of the United
States to its customers or suppliers where (i) the sole purpose of such sublease is to obtain exemption
from demurrage on the subleased Cars and (ii) such sublease does not cause the owner /lessor of such
Car to losa the Federal investment tax credit on such Car. Any such sublease shall be upon terms which
are in compliance with all applicable Interchange Rules, tariffs, regulations and laws and in compliance

e e sw e — ————eis T

with and expressly subject to all terms and conditions of this lease;r-

(b) all rights of Rex hereunder may be assigned, pledged, mortgaged, transferred or otherwise
disposed of, either in whole or in part, without notice to or consent of Lessee. This lease and Lessee's
rights hereunder are and shall be subject and subordinale 10 any lease to Rex, chattel mortgage, security
agreement or equipment trust or other security instrument covering the Cars heretofore or hereafter
created by Rex provided only that, so long as Lessee is not in default under the lease, Lessee shall be
entitled to the peaceful and quiet possession of the Cars. It Rex shall have given written notice to Lessee
stating the identity and post office address of any assignee entitled 1o receive tuture rentals and any other
sums payable by Lessee hereunder, Lessee shall thereafter make such payments to the designated

xcept as
yrovided: -
n Para-

rcaph 19(a) , |

assignee.

"&The making of an assignment or sublease by Lessee or an assignment by Rex, other than an
assignment pursuant to Paragraph 1 hereof, shall not serve to relieve such party of any liability or

undertaking hersunder nor to impose any liability or undertaking hereunder upon any such assignee or

sublesseo except as otherwise provided herein or unless expressly assumed in wntmg by such subles-
$O8 O assignee.

20. Opinion of Counsel. Upon the request of Rex or its assignee, Lessee will deliver to Rex an
opinion of counsel for Lessee, addressed to Rex or its assignee in form and substance satisfactory to
counsel {or Rex or its assigpee. which opinion shall be to the effect that:

(a) Lesseo is a corporation duly organized and validly existing in good standing under the laws of
tho state of ils incorporation, and has corporalo power and has taken all corporate action necessary to
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. if I.esseg shall assign its rights héreunder with respect to all or a por-
tion of :the Cars covered hereby for the balance of the term of this lease
to an asfsignee who shall assume all of Lessee's cbligations hereunder, or
. if Rex Iéasin_g, Inc. shall w1th iessee‘s consent arrange for, and a third
party shall enter into, a lease of all or-a portion <'>f the Cars covered
hereby} (i) on terms that are deemed by Rex Leasing, Inc., 'in its sole
discretion, to be not in the aggregate less advantageous to Rex than

" the terms of this lease, (ii) having a term at least as long as the
remaining portior_1. of the term of thisi lease and (iii) providing for a
monthly rental (determined without regard to abatements) étated as or
vequivalent to at least the rronthiy per Car rental for such Car(s) speci-
fied in the Schedule, then Lessee shali be released from all of its obli-
gations hereunder in respect of the Cars subject to such assignment or
lease (exqept those accruing prior to the effective date of such assién-
ment and assurption 6r lease) , and such assignee or third party lessee
sh'al'l become the direct lessee of the Car(s) subject to such assignment

or lease.



its part hereunder.

enter into this lease and carry out its obligations hereunder or, if ‘Lessee is not a corporation, such
analogous opinion as to Lessee's legal existence, power and authority and other matters as Rex may

" request;

(b) this lease has been duly authorized, executed and delivered on behalf of Lessee and consti-
tutes the legal, valid and binding obhgahon of Lessee, enforceable against Lessee in accordance withits
terms;

(c) the Cars which are then subject to the lease are leased by Lessee under and subject to the
provisions of this lease prior to any lien, charge or encumbrance in favor of anyone claiming by, through

or under Lessee and

.(d) no governmental administrative or judicial authorization, pei'mission consent, or approval or
recording is necessary on the part of Lessee in connection with this lease or any action contemplated on

21. Notice. Any notice required or permitted to be given pursuant to the terms of this lease shall
be properly given when made in writing, deposited in the United States mail, registered or certified,
postage prepaid, addressed to:

Rexat: P.O.Box 968
' Englewood Cliffs, New Jersey 07632

or at such other addresses as Rex may from time to time designate by such notice in writing and to
Lessee at the address first above written or any such other address as Lessee may from time to time:
designate by notice in writing.

22. Warranty. REX MAKES NO WARRANTY OR REPRESENTATION OF ANY KIND, EITHER
EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING SPECIFICALLY BUT NOT
EXCLUSIVELY MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR THE DESIGN,

WORKMANSHIP, CONDITION OR QUALITY OF CARS (OR PARTS THEREOF) WHICH HAVE BEEN

APPROVED BY LESSEE HEREUNDER; and Rex shall have no liability hereunder for damages of any
kind, including specifically but not exclusively, special, indirect, incidental, or consequential damages, on
account of any matter which might otherwise constitute a breach of warranty or representation. Lessee
represents that all of the matters set forth in Paragraphs 20(a), (b), (¢) and (d) shall be and are true
and comect at all times that any Car is subject 1o this lease.

23. Governing Law — Writing. The terms of this lease and all rights and obligations hereunder
shall be governed by the laws of the State of New Jersey. The terms of this lease and the rights and
obligations of the parties hereto may not be changed or terminated orally, but only by agreement in
writing signed by the party against whom enforcement of such change or termination is sought.

24. Counterparts. This lease may be executed in any number of counterparts, each of which so
executed shall be deemed 1o be an original, and such counterparis together shall constitute but one and
the same contract, which may be evidenced by any such signed counterpan.

25. Severability — Waiver. If any term or provision of this lease or the application thereof to any
persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this lease or
the application of such term or provision to persons or circumstances other than those as to which it is
invalid or unenforceable shall not be affected thereby, and each provision of this lease shall be valid and
be enforced to the fullest extent permitted by law, Failure of Rex to exercise any rights hereunder shall
not constitute a waiver of any such right upon the continuation or recurrence of the situation or contin-
gency giving rise to such right.

26. ' Terminology. n construing any language contained in this lease, no reference shall be made

. and no significance given to paragraph titles, such titles being used only for convenience of reference.

Where the context so permits, the singular shall include the plural and vice versa.
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27. Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not deemed a
default or violation of this lease, shall result in the obligation on the part of the Lessee 10 pay also an
amount equal 1o eighteen percent per annum (or if such rate may not lawfully be charged, then the
highest rate which may lawfully be charged) of such overdue sum for the period of time from one week
after the due date until such overdue sum is paid. .

28. Definitions. For all purposes of this lease the following terms shall have the following
. meaning: e :

(a)‘ “Interchange Rules® —all codes, rules, .interpretations, laws or orders governing hire, use,
condition, repair and all other matters pertaining to the interchange of freight traffic reasonably inter-
preted as being applicable to the Cars, adopted and in effect from time to time by the Association of
American Railroads and any other organization, association, agency, or governmental authority, includ-
ing the Interstate Commerce Cemmission and the United States Department of Transportation, which
may from time to time be respons:ble for or have authority to impose such codes rules, mterpretatcons
laws or orders. .

(b) ‘Last Date of Delivery™ —the date of delivery of the last Car delivered hereunder.

(c) *Accounting Period" — each consecutive period of 12 months commencing with the date hereot
and any period of less than 12 months beginning on an anniversary date of the date hereof and ending on
the date this lease expires or terminates.

(d) "Repair Work™ — all repairs, maintenance, modifications, additions or replacements required to
keep and maintain the Cars in good warking order and repair in accordance with all Interchange Rules
applicable to the Cars, and all preventive maintenance required in Rex’s ;udgment to keep and mamtam
the Cars in good working order and repair.

{e) *Withdrawn Cars®—Cars (i) as 1o which this lease has been terminated by Rex because
deemed by Rex to be unsuitable or uneconomical for Repair Work or (ii) which have been withdrawn
from this lease pursuant to Paragraph 1(b) hereof. .

(l) *Casualty Cars™—Cars which are lost, stolen, desiroyed and damaged beyond economic
fepair. : .

(g) °Replacement Cars"— Cars of substantially similar description and specification to that set
forth in the schedule which are substituted for Withdrawn or Casualty Cars.

29. "Benefil. Except as otherwise provided herein, the covenants, condilions and agreements
contained in this lease shall bind and inure to the benefit of the parties and (1o the extent permitted in
Paragraph 19 hereof) their successors and assigns. Without limiting the generality of the foregoing, the
indemnities of the Lessee contained in Paragraph 14 hereof shall 2pply to and inure to the benefit of any

assignee of Rex and, if such assignee is a trustee or secured party under an indenture under which
~ evidence of indebtedness has been issued in connection with the financing of the Cars, then also to the
benefit of any holder of such evidence of indebtedness. B “

30. Recording. Upon request by Rex, Lessee shall join in the execution of a memorandum or
short form of this lease for use in recordation with the Interstate Commerce Commission or such other
recordation as Rex deems appropriate. Said memorandum or short form of lease shall describe the
_ parties, the Cars being leased and the term of this lease including any options to extend and shall
incorporate the lease by reference.

31. .Entire Agreement. This lease conslitutes the entire agreement of the parties hereto with
respect 1o the subject matter hereof and supersedes all prior understandings and agreements of such
parties.

32. Arbitration. Any dispute arising hereunder shall be settled by arbitration in New York City
belore a single arbitralor according to the then-obtaining rules of the American Arbitration Association
and a judgment on the arbitrator's award may be entered in any court having jurisdiction thereof.
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33. Satisfaction’of-Obligatiqns.' Performance by any
thirF parfy of.any obligation of Lessee hereunder shall be
deeﬂed performance by. Lessee..

34. Reduction of Number of Cars Subject to Lease.

Rex Leasing, Inc. may at any time and from time to time

: tefminate thiS'lease asiﬁo any Cars not covered by an
assignment by Rex Leasing, Inc. purshant to Péragraph 1(b)

of all rights and privileges, subject to all duties appur-
.ténant thereto, in respect of such Cars to a party or parties
for whom Rex Leasing, Inc. is acEing és agent. To evidence
such termination, Rex Leasing, Inc. and Lessee shall reexecute

the Schedule as appropriately revised.



IN WITNESS WHEREOF, Rex and Lessee have duly executed this lease as of the day .and year first
. above written. .o

" REX LEASING, INC.

.............................................

President

’,

[CORPORATE SEAL) -

LESSEE ' . .-

REX NORECO~ INC.

President

[CORPORATE SEAL]) -

E-q .



A :, EXHIBIT A

- Exhibit A to lease dated Sep“}: ...... .19 by and between Rex Leasing, Inc., as agent and/or
principal, and .Rex-Noreco, - nc. _ . eererenttretereretenesens e e araens s (“Lesses")

CERTIFICATE OF APPROVAL

., 19
Rex Leasing, Inc.
P.O. Box 968
: Englewoocll Clifls, New Jersey 07632

Gentlemen:

The undersigned, being a duly authorized representative of Lesseie,' hereby approves
_ ( ) Cars bearing numbers 2s follows:

for the Lessee pursuant to the lease and certifies that each of said Cars conforms to, and fully complies with,
the termns of said lease and is in condilion satisfactory to Lessee. |If Lessee is a railroad, Lesses hereby
certifies that it is an intersiate carrier by rail and that the Cars are intended for actual use and movement in
interstate commerce.

LESSEE

..........................................................................
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SCHEDULE

Schedule,consisting of one page, datedSept. 30 | 1980 to lease datedSept. 30 | 1980 py
and between Rex Leasing, Inc., as agentand/or principal, and Rex-Noreco, Inc. (“Lessee”).

TYPE AND DESCRIPTION OF CAR: New 100 ton 4650 cubic foot covered hopper cars
. equipped with trough type hatch and gravity.outlets.

NUMBER OF CARS: Two hundred twenty eight (228). S
) | : ' '
|
INTERIOR EQUIPMENT: None.

CIAL LININGS:
SPECIALLNNGS:

PERMITTED LADING USE: 'Non-corrosive commodities.
REPORTING MARKS AND NUMBERS: RRR¥ ' o RRRX inclusive.
SPECIFICATIONS DESIGNATED BY LESSEE: Nene. ' A 3

INITIAL F.O.T. DELIVERY POINT: Such repair shop, storage or te.rmmal fac.Lllty as. Lessee
< may reasonably designate by notice to Rex. .

LEASE TERM: +Tne date 36 nonths from the latest to occur of .the Last Date
-of Delivery (as such term'is defined in such leases) under those certain
lease agreements (the Milwaukee Road ’
MONTHLY RENTAL: See rider 1. . Lease), dated as of Septen 15, 16, and
: . . : 17, 1980, by and between Rex as principal
SPECIAL TERMS: None. - - + and/or agant and the Trustee of the Chicago,
. ©e- ; Milwaukee, St. Paul & Pacific. Rallroad

- Company .
LESSEE
- Rex—~Noreco, Inc.

..........................................................................

...........................................

President

REX LEASING, INC.

(P L L LT YT Y TR T TR PR T P R R S PP Y P

President
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. e ~ "RIDER ¥

Rex—Noreco, Inc. . j' (“Lessce’). . .

.. " The monlhly per Car renta) provided on the Schedule shall, as lo each Car dervered by the manufadurer

"-... . . thereol to Rex prior 1o December 1, 1980, be the sum of (a) a Base Rental equal to $ 427.19%nd (b)
) Additional Rental equal tol] % ‘of the Car Cosl Increase applicable to such Car, delermined as provided
77 - below.. For an periods prior 1o Rex's delivery o Lessee of nolice of the amount of the Car Cost Increase

....0 "~ apphcable Io a Car, Lessee shall pay a monthly rental for such Car equal fo the Base Rental specified above
’ slthough Addnlnonal Rental shall begin to accrue from the efieclive dale of the lease with respect 1o such Car.

As promptly : as reasonably possible after oomplehon of the manufacture of the Car, Rex will notify Lessee of

o the Car Cosl Increase and the Additional Rental applicable 1o such Car as weli as any amounts owed 1o Rex
represenling accrued bul unpaid Additional Rental payable with respect to such Car. Lessee shall make
payment of any Additional Rental so due with the nex! monthly rental payment due under the lease.

. . The Car Cost Increase applicable to any Car delivered by the manufacturer thereof to Rex prior to
. December 1, 1980 shall be the sum of (1) 0.858 times the diflerence between the final manulaciurer's
invoice price for such Car expressed in Canadian dollars and Canadian $44,000, such amount representing
the U.S. dollar equivaleni for Cars defivered by the manufacturer thereol 1o Rex prior to December 1, 1980 of

escalalions and/or reductions in the purchase price of such Car provided for in the purchase agreement .

. between Rex and the manufaciurer thereof, (2) 0.858 times the freight cost to deliver such Car from the

manufaclurer’s plant 1o the inilial F.O.T. delivery point specified in the Schedule, (3) the aclual amount ol

T dulies and imposts, if any, assessed or Jevied by the U.S. Government on the imporiation of the Car into the
United Stales and (4) 1% of the amount specified in clause (1) above.

All Cars proposed to be sub)eded fo this lease are scheduled under the apphcab)e purchase contract
with the manufaclurer to be delivered on or prior to November 30, 1880. Should any Car be delivered after
November 30, 1980, the Base Rental for such Car shall be greater or smaller than the Base Rental of
$ 427. 1%rovided above by an amount equal to /.l __ % of the product of (a) the difierence between (i) the
exchange rate (U.S. dollars per Canadian dollar) available 1o Rex (whether on the spot markel or under
forward contracts 1o which Rex is a party) at the time of payment for such Car by or through Rex (the

Available Exchange Rate) and (ii) 0.859 and (b) Canadian $44,000; and the Additional Rental shall be

1! % of the Car Cost Increase applicable fo such Car, delermined as provided in the preceding paragraph,

excep! tha!l the Available Exchange Rale shall be used in plaoe of 0.859 in clauses (1) and (2) of the

uwned'alely preceding paragraph. )

"Lessee hercby acknowledges that there does not exist in its favor & manulaclurer’s warranty .with
respect 1o the Cars and further renounces and waives any and all righls and recourses which it has or may
have against Marine Industrie Limitée; -Sorel,-Quebec, Canada, and/or its-subsidiaries -and/or its affiliales,
arising out of the manufacture of the Cars, including bul without limiting the generality of the foregomg design,

workmanship and material. . . .

Notwithstanding anything in this Rider 1 to the LESSEE
contrary, the monthly per Car rental provided on
the Schedule shall, as to.each Car, if any, sub-
leased by Lessee pursuant to paragraph 19 of the
Lease to which this Rider 1 is attached, be the .
greater of. (i). the monthly per Car rental provided
in this Rider 1 without giving effect to this
entence and (ii) the monthly per Car rental actu-
1y paid for such Car under such sublease.

Rex-Noreco, Inc.

Foom 121,779 m

Rnder oons:shng of one page aNached to and made part of the Schcdulc da!cdgept, 30,1980!0 ;
jease. dated Sept. 30,1980, by and bctween Rex Leasing, Inc., as agent and/or principal (‘ch ). and



STATE OF NEW JERSEY
. COUNTY OF BERGEN _

On this d WM/ 1 9)5 before me personally appeared

0 me personall known, who bemg by me duly swom, says that he Is -- ’
M me personally known to be

. ) Mznt of Rex Leasing, in¢., and
the . A4 "w . . Secretary of said corporation, that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was signed and sealed on behalf of said

corporalion by authority of its board of directors, and they acknow!edged that the execuhon of the foregoing
instrument was the free act and deed of said corporahon 4 4

. - . NOTARY PURLIC NEW JERSEY
T My Commission Expires Aug. 2, 1983

W 19 %before me personally appeared
; to me personally n, who being by me duly swom, says that he is
a?d%ﬂ/t/w

lo me persona"y known to be the
seal affixed to the foregoing instrument is the oorporate seal of said corporation, that said instrument was

_ signed and sealed on behalf of said corporation by authority of its board of directors, and they acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

Nofa Public
MARION JANE URIELLO,y

NOTARY PUBLIC OF NEW JERSEY
My Commission Expires Aug. 2, 1983

— 13—

Secretaryol said corporation, that the ..



